| FINAL FORM D AS OF JUNE 30, 2003 X / /ﬁ 3 / /

FORM D - : : OMB APPROVAL
: . L\HH)SI\TI—\ OMB Numb 323“00"6
A SECURITIES AND EXCHANGE C()w\dlsslow umoer: |
R , . Washington, D.C. 20549 Expires: December 31, 1998] |
v ) ‘ : Estimated average burden
FORM D ' » hours per. response .16.00
03027628 PURSUANT TO REGULATION D, ‘Prefix . Seral
SECTION 4(6), AND/OR N -
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
. ! i
Nuanme of Offering  (1.° check if this is an amendment and name has changed. and tndicate change.)
ALLIANCE PETROLEUM CORPORATION 2003-A PRIVATE DRILLING PROGRAM ]
A T
Filing Under (Check box(es) that apply): D) Rule 504 ©J Rule 05 [ Rule 506 [J Section 46) O ULOE %5%%?’
Type of Filing: & New Filing ~ © Amendment . . - A
] ‘ _A. BASIC IDENTIFICATION DATA . - 222\3“3
. Enter the information requested about: the issuer B .,\U\'
' Name of Issuer  (LJ check if this is an amendment and name has changed, and indicate change.) : »l SON )
_ Alliance Petroleum Corporation . - NAN
Address of Exccutive Offices - (Number and Street, City, State, Zip Code) Telephone Number (lncluding Area Code)

4150 Belden Village Ave NW, Ste. 410, Canton, -OChio 44718-~2553 (330) 493-0440

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (lhcluding Ar ode)
{if different from Executive Offices) , / \

Brief Descriprion of Business

Partnership to Drill and Operate 5 to 30 Oil and Gas Wells

Type of Business Organization : .
B corporation I limited partnership, already formed 7 other (please specify): ‘\\Q$

) business trust & limited partnership, to be formed

Month Year \/\

Actual or Estimated Date of lncorporazion'or Organization: [ OI6 1 [O | 3J {0 Actual O Estimated

Jurisdiction. of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: :
CN for Canada; FN for other foreign jurisdiction) @

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under chulanon D or Section 4(6), |7 CFR 230.501

et seq. or 15 U.5.C. 77d(6). :

When To File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is'deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or,
if received at that address after the daie on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five !5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photacopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offer- :
ing, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts i
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State: )
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where salés are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the ex
tion, a fee in the proper amount shail accompany this form. This notice shail be filed in the appropriate states in accordance w
taw. The Append:x 1o the notice constitutes a part of this notice and must be completed. -

ATTENTIO . i
Failure to file notice in the appropriate states will not resuit in a loss of the federal axemption. Conve
failure to file the appropriate federal notice will not result In a loss of an availabile stato oxomptlon uni

exemption is predicated on the filing of a federal notics. : .
B VAY 4

ale .
\
|
‘\




¢

A. BASIC IDENTIFICATION DATA

2 bater the intormation requested for the following:
~ LF * R . . . . .
= tgeh promoter of the issuer, if the issuer has been orgamized within the past five vears:
= [Each beneficial owner having the power to vote or dispose, or direct the vore or disposition of, 10% or more o0 4 s of eyuts
securities of the issuer;

= -Each executive officer and director of corporate issuers and of corporate weneral und manawme partners of parership issiers: and

* Euach general and managing partner of partnership issuers.

O Beneficial Owner [ Execurne Officer O Direvtor § General wd or

Chech Box{es) thut Apply: » {7 Promoter
) Managmy Partner

Full Name (Lust name first, if individual)
Alliance Petroleum Corporation

Business or Residence Address  (Number and Street, City, State, Zip Code) _
4150 Belden Village Ave. NW, Ste. 410, Canton, Ohio 44718-2553

- General and/or

Check ‘Box(es) that Apply: (X Promoter (J Beneficial Owner T Executive Officer " Directer
: ‘ : ’ Managing Partner

- Full Name (Last aame first, if individual)
Miller, John W.
Business or Residence Address. (Number and Street, City, State, Zip Code)
4150 Belden Village Ave. NW, Ste. 410, Canton, Ohio 44718-2553

T Beneficial Owner {3 Executive Officer B Director & General and. or

Chedk Box(es) cthat Applv: {J Promoter
. Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address . (Number and Screet, City, State, Zip Code)

O General and/o¢

Check Box(es) that Apply: . O Promoter U Beneficiai Owner O Executive Officer = Director
. ) Managing Partner

Full Name (Last name ﬁrs_t, if individual)

Business or Residence Address. (Number and Street, City, State, Zip Code)

{1 Beneficial Owner O Executive Officer -~ 13 Director U General and. 'or

Check Box(es) that Apply: O Promoter f
Managing Partner

Full Name (Last name firs¢, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es} that Apply: (3 Promoter (O Beneficial Owner ' Executive Officer O Director (3 General and/or
' : Managing Partner

Full Name (Last aame first, if individuai)

Business or Residence Address (Number and Street, City, State, Zip Code)

{3 Beneficial Owner {1 Executive Officer 3 Director  [J.General and/or

Check Box(es).that Apply: T Promoter
. Managing Partner

Fuil Name (Last name l‘}rst, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)




B. INFORMATION ABUUT OFFERING

- - ’ : Yes Nu
1. Has the psuer ~old, or dees the issuer intend to sell. (0 non-accredited investors in this offering? . ... ) X
Answer ais in Appendix, Column 2,if filing under GLOE.
2. What (s the minimum investment that will be acuep(ed from any iudividual.’ ................... . # 12,500
: ’ _ Yes No
3. Does the ottcrmu permit joint ownership of a single unit? ...... ......... S e X
4. Enter the informartion requested for each’ person who has been or will be paxd or given, directly or indirectly, any commis-
sivn or similur remuneration for solicitation of purchasers in connection with sales of securities in the otfering. 11" a person
to be listed is an associated person or.agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name.of the broker or dealer. If more than five (*) persons to be listed are assocxatcd persons of such a broker
or dealer, you may set forth the information for that broker or deaier only..
Full Name (Last name first, if individual) . , C
Pilsl, James J.
,Business or Residence Address (Number and Street. City, State, Zip Code) -
. 13937 S. Kaw, Olathe, Kansas. 66062-4580
Name ol Associated Broker or Dealer ) T
_ VSR Financial Services.
S[ales m Which Person Listed Has Solxcued or Intcnds to Sohcu Purchasers . T
(Check **All States" or check {ndividual States) ...... N e z All States

(IL}] [IN] [1A] (KY] {LA] / [ME] (MD] [MA] [MI] [MN]  [MS]
(MT} [NE] [NV] [NH] {NJ] |[NM] -[NY] _[NC] " ([ND] |[OH] [OK] [OR} [PA}"

(AL] (AK] [AZ] '[AR] [CA] '[CO] ([CT] ' [DE} ([DC] [FL] ([GA[ (HI] (ID]
<:;1> ’ ' (MO]

N
(RI] [SC] _ [SD} - {TN]  [TX} - {UT} ~ [VT] (VA]l ([WA] ({[WV] ([WI]. [WY] [PR]

Full Name (Last name first, if individual)

Doroff, Mark S.
Business or Rsldeme Address (Number and Street, City; State, Zip Code)

899 Skokie Blvd., #306 Northbrook IL 60062

\ame of Associated Broker or Dealer
VSR F:LnanCLal Services

States in thch Person Listed Has Solxcncd or Intends to Solicit Purchasers

© (Check “*All States” or check InAIvIdUAL SERIES) . . . .\ttt ittt et et et e et e et e e i . All States

[AL] [(AK] [AZ] [AR] [CA} ([cCO] ([CT)] [DE] (DC] [FL] {GAl (HI] [(ID]
[IN] [IlA] {KS] [KY}  [LA} {ME} [MD] "~ [MA] {MI}] [MN]} { MS) MO}

[MT] [NE] (NV] [NH] [NJ] [NM] ([NY] ([NC} |[ND] [OH] [OK] [OR] ([PA]

(RI] [sC)} (sD} (TN] {TX] _ [UT] [VT] [VA] [WA] ([Wv]" [WwI] [WY] ({PR]

Full Name (Last name first, if individual)

Kaelker, Dieter

Business or Rsidenge Address (Number and Sgreet. City, State, Zip Code)
PO Box 1236, Coarsegold, CA 93614

Name of Associated Broker or Deajer
Foothill Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check **All States™ or check individual SEALES) - vv e, e iereee e e 2 All States

[AL] [AK] (AzZ] (AR} (€Al) (€O} [CT} (DE] (DC] (FL] [GA] [HI] [ID]
()] (N} (iA] [KS]  [KY] [LA] [ME] (MD}  [MA]. [MI] [MN] (MsS]  [MO]
(MT] (NE] [NV} [NH] [NJ] ([NM] ([NY] ([NC] ([ND} {OH] [OK] [OR}]  [PA]
IR} (sC)  [SD}  (TN]  {TX] [UT] (VT] [VA] [WA] [WV] [WI] [WY] ~ [PR]

(Usé bfank sheet, or copy and use additional copies of this sheét, as necessary.)



B. INFORMATION ABOUT OFFERING '__

1. Huas the psuer sold, or dees the issuer intend to sell, to non-accredited investors in this offering? . . ... ..

-

Answer also in Appendix, Column 2, if filing under GLOE.

2. What v the mmimum investment that will be accepted from any individual? .. ............. ... ... S ¥

¢

3. Does the offering permit joint ownership of a single unit? ... .. . ..

4. Enter the information reguested for each person who has been or will be paid or given, directly or indirectly, any commis-
siun or similar remuneration for solicitation of purchasers in connection with sales of securities in che offering. If a person
1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or stares,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only..

Full Name (Last name first, if individual)
Lee, Jeffree
Business or Residence Address (Number-and Street, City, State, Zip Code)

21 Mary Case Ln, Santa Cruz, CA 95060

Name ot Associated Broker or Dealer

Foothill Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

i {Check *‘All States’’ or check individual States) ........... R L P Z Al states

[AL] [AK] [AZ] [AR] " [CO] [CT] |DE] [DCl] [FL] (GA] [HI} . [ID]
(L} (IN] [ 1A ] {KS] {KY] (LA ] (ME] (MD}  [MA] [ MI] [MN] [MS] [MO]
(MT] [NEJ" [NV} [NH] [NJ] [NM] [NY] [NC]" [ND] [OH}] [OK]. [OR}] [PaA]
{RIl] [sC} (sSD} - [TN] {TX] Uty [VvT] [VA] [WA] WVl [WE]. [WY]  [PR]

Full Name (Last name first, if individuai)

Sanford, Rick ' -
Business or Residence Address (Number and Street, City; State, Zip Code)

14511 Falling Creek Dr., Ste. 202, Houston, TX 77014

Name of Associated Broker or Dealer

VSR Financial Services
States in° Which Person Listed Has Solicited or Intends to. Solicit Purchasers

{Check **All States’ or check Individual StaLES) . .. .. ottt i e e e e T All States
[AL] [_AK], [AZ]} [AR] [CAY [CO| (CTY) [DE] [DC] { FL] [GA] (HI} {ID}
(L] {IN] (1A ] [KS] {KY] [LA] (ME] [MD] (MA] {MI] {MN] {MS} (MO}
(MT] [NE] [NV] [NH] {NJ]] [NM] {NY] [NC] [ND} {OH] [OK}] {OR}] [PA]
[Rl] [SC] [SD] [TN] @ [UT] [VYT) [VA] [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

Waldheim, Bob
Business or Residence Address (Number and Street, City, State, Zip Code)
3769 Peralta Blvd, Ste. K, Fremont, CA 94536

Name of Associated Broker or Dealer

American Investors Company
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check **All States”” or check individual States) . ... ... i e e — All States

[AL] [AK] [AZ] [AR] @J (CO] [CT} [DE] [DC}] [FL] [GA] [HI] [ID]
(IL]  [(IN] (1A} (KS] ([KY!l [LA} ([ME] ([MD] [MA] {MI}] [MN] [MS] [MO]
[MT] [NE] [NV} [NH] [NJ} [NM] [NY] (NC] [ND] [OH] [OK}] [OR} ([Pa]
[RI} [SC] [SD} (TN] ({TX] {UT] [VT] [VA] [WA] ([WV] [WI] (WY] [PR}

{Use blank sheet, or copy and use add}tional copies of this sheet, as necessary.) _
.Y of 8 CRQEM 1070 (41/Q4)N.



B B. INFORMATION ABOUT QFFERING

{. Rlis the ssuer sold, or does the issuer intend to sell. 10 non-accredited investors in. this offering? . . ... .

Answer alsa im Appendix, Column 1, if filing under ULOE.

2. Whar 1y the minimum investment that will be accepted from any imdividual? ... ... ... ... L
" o . U Yo No

. Does the offering permit joint ownership of a single URit? ... .. .. e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-

sion or similur remuneration for soficitation of purchasers in connection with sales of securities in the offering. II'a person

to be listed is an associateéd: person or agent of a broker or dealer registered with the SEC and/or with a state or states,

list the name.of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker

or dealer, you may set forth the information for that broker or dealer only..

s

Full Name (Last name first, if individual)
Flake, Ken - B '
Business or Residence Address (Number and Streer, City, State, Zin Code) o -

. 4606 M 1960 West, Ste. 400, Houston, TX 77069

Name ol Associated Broker or Dealer

VSR Financial Services, Inc.

States in Which Person Listed Has Solicited or lntends to Solicit Purchasers

(Check “All States™ or check individual States) ........... PR PR 2 All Sates

[AL} [AK] [AZ] '[AR] [CA) '[COl [CT]} {DE] [DC} [FL] (GA] [HI] [ID]
(i} [IN}  [iA] [KS] [KY] [LA] [ME] (MD]  [MA]  [MI] [MN] (MS]  [MO]
{MT] [NE} [NV] [NH] [ NJ [NM] [NY]  [NC}]® [ND] [CH] [OK:] [OR] - [PA]}-
(RU} [SC] [SD} - [TN} éﬁgiD [UT] {VT] {VA] [WA] ([WV] ([WI]. ([WY] [PR]
Full Name (Last name first, if individual) i
Ellingson, Mark J.
Business or Residence Address (Number and Street, City, State, Zip Code)

702 Liberty St., Pella, IA 50219

Name of Associated Broker or Dealer
VSR Financial Services, Inc.

States in- Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check **All States’ or check INQIvIdUal SEAIBS) ... v ittt e et i ettt it st e e s et aa e e antaa s T All States

[AL] [AK] [AZ] [AR] [CAl ([CO] (CT] [DE] [DC] [FL] [GA] {HIT (1D}
(IL] [IN} (KS] [KY] [LA] ([ME] [MD] [MA] [MI] [MN] (MS] [MO]
(MT] (NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] {OK] {OR] [PA]
[ RI} [S5C} [SD] (TN} [TX] (UT] fvT] fVAT (WAl [wWV]- [WI] (WY] [PR]

Full Name (Last name first, if individual)

Hearns, James E.
Business or Residence Address (Number and S@reer.. City, State, Zip Code)

Rt. 30 & William St., New Lenox, IL 60451
Name of Associated Broker or Dealer
VSR Financial Services, Inc.

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
= All States

{Check “*All States” or_gheck individual States) ... ...ttt i ittt a e
[AL]  [AK] (:fﬁ) (AR} [CA] [CO] [CT} [DE| (DC] (FL] ([GA]  [(HI] [ID]

[IN] [1A] {KS] (KY] .[LA] {ME] {MD} MA].  [Ml1] [MN] [MS] {MO)
(MT} [NE] [NV] [NH] [NI] [NM] [NY] INC] [ND}]  [OH] [OK] {OR}  (PA]
[RI} [SC] [SD]  (TN] (TX] [UT] (vT] [VA] [WA] [WV] [ WI] [WY]  [PR]

1ica hlant sheet ar eanv and gse additional cooies of this sheet as necessary.)



B. INFORMATION ABOUT OFFERING

. : . . Yes Wo
I. Has the issuer sold, or does the issuer intend to sell. 10 non-accredited investors . this offering?. . ... ..
Answer also in Appendix, Column 2, if filing under ULOE.
2. What 1 the minimum investment that will be accepted from any individual? ... ... ... .. .. Lo &
‘ o . . < Yes Noo
3. Does the offering permic joine ownership of a single unit? ... ..
4. Enter the informarion requested for each person wha has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. |{ a person
to e listed is an associatéd: person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name ol the broker or dealer. If more than five (5) persons (o be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or. dealer only..
Fuil Name (Last name first, if individual)
Bodensteiner, Thomas W.
Business or Residencc Address (Number and Street, City, State, Zip Code) -
9 Plaza Dr., Clear Lake, IA 50428-0287
Name of Associated Broker or Dealer ' ’ T
VSR Financial Services, Inc.
Sxa(es m Which Person Listed Has Solicited or Imends o Solicit Purchasers T
(Check "All States™ ar check mdmdual States) ........... e e e e e e e e e e 2 Al States
(AL} [AK] [AZ] [AR] [CA] '[CO] [CT] [DE] [DC]  [FL] [GA] [HI] (D]
(IL]  (IN] C[KS] (KY] {LA] (ME] (MD] (MA] (MI] [MN] (MS] [MO]
[MT] [NE) [NV) [NH]} [NJ] [NM]) [NY]  [NC) [ND] [{OH} [OK] {OR}- [PA}-
(RU] [SC] {SD}  (TNI [TX] [UT] [VT] {VA] (WA] [WV] [WI]. (WYl [PR]
Full Name (Last name first, if individual)
McCourt, Daniel

Business or Residence Address (Number and Street, City: State, Zip Code) o
9111 Soquel Dr., Aptos, CA 95003

Name of Associated Broker or Dealer . )
FOOthlll Securities, Inc

States in thch Person Listed Has Solicited or Intends to Solicit Purchasers
(Check **All States’* ar check individual States) .. ... oottt i i i it it e e e Al Sla;cs
[AL] {AK] {AZ] [AR] CA] {CO} (CT} [DE ] {DC] [FL] (GAl {HI] {ID}]
qIL} [ IN]} [1A ] [KS] [KY] {LA} {ME] [MD} IMA] [MI] [MN] [ MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] {NC}] [ND] [OH]  [OK] [OR] [PA]
[RI] {sC| [SD] [TN] [TX] {UT] [vT] (VA] {(Wa] [wv]-  [WI] (WY] [PR]

Full Name (Last name first, if individuai) h

Shapiro, Martin A. = ' ‘ ‘ .

Business or Rsxdence Address (Number and Street City, State, Zip Code)
10926 Avenida Playa Veracruz, San Dlego ca 92124

Name of Associated Broker or Dealer

Foothill Securities, Inc.

States in Which Person Listed Has Solicited or Intends (o Solicit Purchasers

= All States

(Check ‘“All States™ or check Individual S} . ... .. o v ii e it i e e
[AL]  [AK] [AZ] C[AR} {CO} ICT} [DE] [DC] [(FL] [GA] - [(HI] [ID]
(IL] [IN} [tA)] ([KS] [KY] .[LA] [ME] [MD] [MA] [MI] (MN] (MS]  [MO]
[MT] [NE] [NV] [NH] [NJ] (NM] (NY] (NC] (ND] [OH] ([OK] [OR] [PA]
[Rl] [sC] [SD] [TN] [TX] [UT] {VT] [VA] [WA] [(WV] [WI] [WY]  [PR]

(Usé blank sheet, or copy and use add"tional copies of this sheet, as necessary.)

- . -



B. INFORMATION ABOUT OFFERING

) . _ o . Yes No
I. 44as the wsuer sold, or does the issuer intend to sell. to non-accredited investors in-this offering?. . . ...,
Answer also in Appendix, Column 2, if filing under UGLOE.
2. What  the minimum investment that will be accepted from any individual? ... .......... ... . Y
‘ " ) . Yos No
3. Does the otfering permic jaint ownership of a single URITY ... .. L
4. Enier the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
siun or similur remuneration for solicitation of purchasers in connectior with sales of securities in the offering. I a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or stares,
list the name.of the broker or dealer. [f more than five (5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only.. '
Full Name (Last name first, if individual)
Houston, A.J.
Business or Residence Address {Number and Street, City, State, Zip Code) -
467 Alvarado, Ste. 13, Monterey, CA 93940
Name of Associated Broker or Dealer ’ ’ T
American Investors Co.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers T
{Check **All States™ c‘)r_check individual States) ........ e e e e e e e e e Z Al Siates
[AL] (aK] (az] ‘(ar] {cal ‘(cor (cT] (DE] (DC] [FL] (GA] [(Hl} [iD{
{ 1L ] {IN] [1A] [KS] [KY] {LA] (ME] (MD] [MA] [{MI1] {MN] {MS] [MO]
[MT]} [NE) [NV] [NH]} [NJ] [NM} [NY]  [NC)]® |[ND] [OH]} [OK] [OR]- [PA]}-
[RL} [SC) [SD})  [TN}  [TX]  [UT] {VT] {VA] {WA] fwv] [Wi] {(wWY] [PR]
Full Name (Last name first, if individual)
Kenny, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)
24121 Wine Country court, Sonoma, CA 95476-9500

Name of Associated Broker or Dealer . - )
American Investors Company

States in° Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check **All States’ or check Individual SEALES) .. .- . verr ittt it i i ieetaa e eteanan s iaiiseantans —All Sca;cs
(AL] [AK] [AZ] [AR] ‘ {Col (CT] {DE] {DC] [FL] [GA] {HI] (D]
{IL}] [IN] {1A ] {KS ] {KY] {LA] [M [(MD}] {MA] {ML] {MN] {MS} [MO]
[MT] [NE] {NV] [NH] [NJ] [NM] [NC}] [ND] [OH] [OK] [OR] [|PA]
[RI] [SC} [SD} [TN] [TX]}] [UT] [YT] [VA] [WA] [WV}]" [WI] (WY] [PR]

Full Name (Last name first, if individual)

Green, Tom

Business or Residence Address (Number and Sgreet. City, State, Zip Code)
2193 Braemar Rd., Oakland, CA 94602

Name of Associated Broker or Dealer

American Investors Company

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

0 All States

(Check “‘All States™ Or check InivIAtal SERIES) ... -« «evunenntnnaea ottt ettt et c e oo
[AL] [AK} [AZ] [AR] {CO] [CT] [DE] [DC] [FL]) [Gf\j' [HIT [ID]
(IL] (IN] ([lA] (KS] (KY] .[LA] ([ME] [MD] (MA]. ([MI] [MN] (MS] (MO}
{MT] (NE] [NV] [NH] ([NJ] [NM] [NY] {NC] {ND] [OH] [0K] [OR} [PA]
[RI] [SC) [SD} [TN] [TX] [UT] [YT] [VA}] [WA] [WV] [WI]] [WY]  [PR]



B B. INFORMATION ABOUT OFFERING |

1. Has the isier sold. or does the issuer intend to sell. to non-accredited investors in. this offering?. . ... ..
.-\néxv:r also in Appendix, Column 2, if filing under GLOE.
2. What 1s the mmimum investment that will be accepted from any individual? ... . ... . ... e I
‘ " . . . . Y Noo
3. Does the offering permit joint ownership of a single Unit? .. ... . . . i e
4. Enter the information requested for 2ach person who has been or wiil be paid or giv':n. directly or indirectly, any commis-
- xion or similur remuneration for solicitation of purchasers in conneciion with sales of securities in the offering. If a person
tu be listed is an associated. person or agent of a broker or dealer registered with the SEC and/ar with a state or stares,
list the name.of the broker or dealer. [f more than five (5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer oaly..
Full Name (Last name first, if individual)
Harrell, Rob
Business or Residenc: Address (Number and Streer, City, State, Zip Code) B
PO Box V, Menlo Park, CA 94026
Name of Associated Broker or Dealer T
American Investors Company
States in Which Person Listed Has Solicited or Imcnds 10 Solicit Purchasers T
(Check "All States’™ or check individual States) ........... e e e e e e e e e Z Al states
[AL] {AK] [AZ] ([AR] {CAD '[COl [CT] (DE] [DC] [FL] [GA] [HIT [iD|
1L} [IN)]  [lA} [KS] [KY] ({LA] (ME] (MD} [MA] [MI] [MN] (MS]  [MO]
{MT] [NE] [NV] [NH]} [NJ] [NM] [NY] {NC]" [ND] {OH} [OK} {OR} [PA]-
[RI]" [SC] [SD) - [TN} [TX] [UTI [VT] {VA] [WA] [WV] [WI}] [WY]  [PR]
Full Name (Last name first, if individual)
Malacco, John
Business or Resi_dence Address (Number and Street, City; State, Zip Code) T
766 Pelican Drive, Laguna Beach, CA 92651
Name of Associated Broker or Dealer )
ePlannlng Securities, Inc.
States in thch Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ‘“All States’ or check individual SIRIBS) .. ..o vint it e et e ettt e Al Stagcs
[AL} [AK] [AZ] [AR] [CA] {CO] {CT] [DE] [DC] [ FL}] [GA] { H!] [ ID}]
(IL ] (IN] . {IA]} {KS} [KY} [LA] {ME] {MD] {MA] {MI}] [MN] [MS}] [MO]
(MT] [NE] ([NV] [NH| [NJ} [NM] [NY] [NC] [ND] [OH}] [OK] [OR]  [PA]
[ RD] [SC] (SD}] ([TN] [TX] [UT] [YT) [VA] [WA] fwvl- [WIl] {fwy] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sgreet. City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check **All States™ or check individual STaLEs) ... ... oo i i e = All States
[AL] [AK] {AZ}l [AR} [€A] {CCl [CT] [DE] {DC] [FL] [GAH]‘ [ HI] [ D]
[IL] [IN] (A} [KS] {KY] .[LA] [ME] (MD]  [MA]. [MI] {MN] (MS]  [MO]
{MT] [NE] [NV] [NH] [NJ} [NM ] [NY] (NC] (ND} [OH] {OK] {OR} {PA]
[RI] [SC] [SD] [TN) [TX} [UT] [VT) [VA] [WA] [WV] {WI) [WY] [PR]

(Usé blank sheet, or copy and use add'éional copies of this sheet, as necessary.)
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B B. INFORMATION ABOUT OFFERING

1. Huas the tssuer old, or does the issuer intend (o sell. to non-aceredited investors in-this offering? . . ... ..

.—\nchr also in Appendix, Column 2, if filing under GLOE.

3. Whar v the minimum investment thar will be accepted from any individual? ... ... .. .. e Y

2

. Duoes the offering permit joint ownership of a single unit? .. ... L
4. Enter the information requested for each persen whe has been or will be paid or given, directly or indirectly, any commis-
sion or similur remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1! a person
1o pe listed is an associatéd. person or agent'of a broker or dealer registered with the SEC and/or with a state or states,
list the name.of the broker or dealer. If more than five (5) persons 10 be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only.. '

L)

Full Name (Last name first, if individual}
Brock, F. James N

Business or Residenc: Address (Number and Street, City, State, Zip Code) o -
.21 Tamal Vista Blvd, Ste. 230, Corte Madera, CA 94925

Name of Associated Broker or Dealer
Foothill Securities Inc.

Slates m Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check *All States™ or check individual States) ... ... e N Z Al States

[AL] [AK] [AZ] [AR] @ ‘[col  [CT] (DE] (DC] [FL] (GA] [(HI] [ID|
(i1 (IN] [iAa]  [KS] [KY}] (LA} [ME] [(MD] (MA] [MI] [MN]  {MS] [MO]
(MT] [NE] [NV] [NH] [NJ}] [NM] ([NY] [NC]" [ND] [OH}] [OK] [OR] [PA]

[RI} [SC] [SD} - (TN} [TX] [UT] [VT] [VA] [WA] [WV] [WI]. ([WY] [PR]

Fuil Name (Last name first, if individual)

Knight, Joel
Business or Residence Address (Number and Street, City; State, Zip Code)

467 Alvarado, Ste. 13, Monterey, CA 93940
Name of Associated Broker or Dealer .
American Investors Company

States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers

" {Check **All States” or check InGIvidUal SLaIES) v v vttt e ettt et e e ttestae et et i e ~ All States

(AL] [AK] (az] (aR] (CA) (CO] (CT] (DE] (DC] (FL] [(GAl [HI] (ID}
[IL} [IN] [ 1A ] { XS] {KY] [LA] {ME}] [MD] {MA] {MI] {MN] { MS] [MO}
(MT] [NE] [NV] ([NH] (NJ] [NM] [NY] [NC] ([ND] [OH] [OK] [OR| [PA]
(RI] [SC] (SD] (TN} (TX] [UT] [VT] [VA] (WA] [WV]  ([WI] [WY] [PR]

Full Name (Last name first, if individual)
Mosher, Jerry S.

Business or Ra:sidenc;: Address (Number and St_reet, City, State, Zip Code) ‘
3658 Mt. Diablo Blvd, #210, Lafayette, CA 94610

Name of Associated Broker or Dealer
American Investors Company

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check *“All States™ or check individual S 3 PSS U = All States
[AL] [AK] {AZ] [AR] {CA {CO] [CT] [DE] [DC] [FL] (GA]- [ HI] [ID]
(IL] [IN] [$A] [KS] ([XY] <[LA] [ME] [MD] [MA]. [MI] (MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NT} INM] [NY] [NC] [ND} [OH] [OK] {OR] [PA]
[RI] [SC] [(SD] [TN] [TX] [UT] (VT] [VA] [WA] [(WV] [WI] [WY] [PR]

(Usé blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE. NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

1.

tJ
.

3.

4.

Enter the aggregate offermg price or' sen.urmes mcludcd in this offering and the total amount’
alreddy sold. Enter ‘0" if answer is ‘‘none’’ or '‘zero."" [f the transaction is an exchange offering, ~
check this box (J and indicate in the columns below the amounts of the securities offered-far exchange

and ‘already exchanged.

Aggregate Amount Already
Type of Security - Offering Price Sold
Dbt Lo e S_- 0 - < -0 -
EQUITY o ottt e e e e i_~ 0 - s - 0 -
CC Common = Preferred
-0 - -0 -

3

Convertible Securities (including warrants) ....................... e

- 5,000,000

s 2,552, 000

§

Partnership Interests , . ..., .............. ... ... P
Other (Specify Y e b3
TOUL oo oo e 5s_5,000,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offérings under Rule 504, indi-
cate the number of persons who have purchased secunnes and the aggregaze dollar amount of their
purchases on' the toral mes Emer 0 if answer is “none’’ or “‘zéro.

-~

5.2,552,000

Aggrégate

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securdies in this offering. Exclude amounts relating solely 10 organization expenses of the issuet.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate,

Transfer Agent's Fees..... e e e e e SERPITTRR T S 0
Printing and Engraving COStS .. ...oov. vttt e, x
Legal Fees .. ...cooviviiivninnnnone. e

~
Accounting Fees ... ... . . il e e e e e X
BgINeering F oS . oo oottt et ittt e e e e e =
Sales Commissions {(specify finders’ fees.separately). ...... ... . .. . i V.

-Tangible Drilling Costs

Other Expenses (identify)

e

4 nf R

Number Dollar Amount
Investors of Purchases
.- . Through June : .
Accredited Investors ............. Ug .......... 30 - 2003 e 5..5_ S_i 252.__020
Non-accradited InVestors . .. cooovvviiiiinirenninenann..s [T R, [T - 0- s -0 -
" Total (for filings under Rule 504 only) ..... e e A
Answer also in Abpendix, Column. 4, if filing under ULOE. .
f this filing is for an of féring under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior-
to the first salc of securities in this offering. Classify securities by type listed in Par C - Question 1.
. Type of . . Dollar Amount
Type of offermg Security - . Sold
Rule 05 ... oveeereenn, BT e 5.
REEUIAII 0N A .. o ot et e e e e e $
Rule 504 oo b4
o121 S D TP $

58,000
s 1,000
3 150 _
5

s
51,250,000

51,259,150

Il e N Y hY



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

- b. Enter the difference berween the agg}cgaxc offering price given in response to Part C - Ques- ‘
tion ! and total expenses furnished in rcsponse to Part C Question 4.a. This dxffcrcnc: is the -
**adjusted gross proceeds (0 tE ISSUET.™ - o\uvt et et L s 3,740,850

5. Indicate below the amount of the adjusted grass proceeds to the issuer used or proposed to be
used-for each of the purposes shown. If the amounc for any purpose is not known, furnish an
estimare and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response (o Part C - Question 4.b above.

Payments to
. Officers, . .
. Directors, & Payments To
‘ Alffiliates Others
Salaries and fees ......... [P Zs os
Purchase of real eStale . .. .. ....voveeseearennns F cee X s__30,000 as
Purchase, rental or leasing and.imtauation of machinery and eguipment ........... s - 0Os
Consiruction or leasing of piant buildings and facilities .......................... Zs Cs
Acquisition of other businesses (inctuding the value of securities invoived in this
offering that may be used in exchange for the assets or securities of another . ‘
1ssuerpursuanttoamerger).................................. ................. Zs -3
Repayment of indebredness ... ............. e TR . =S =S
Working capital .. ........uiviiiia U Zs Os__
Other (specify): Intangible well costs and A = : % 1,229,150
campletion costs. ‘ S
..... =i S as

s 30,000 - & 1,229,150

g s 1,259,150

 Column Toaals ..................... e e

Total Payments Listed (column totals added) ........... e e .

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersxgncd duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule '502.

Issuer (Print or Type) Si Date
‘Alliance Petroleum Corporation " Lo /777 Z é ' July 8, 2003:
Name of Signer (Print or Type) Cﬂe of Signer (Print or Type)
John W. Miller . President
ATTENTION

intentional misstatements or amissions of fact constitute federal criminal viciations. (See 18 U.S.C. 1001.)

5of 8 SEC 1877 (1/94)




E. STATE SIGNATURE

l. Is-any party described in |7 CFR 230. 252(c), (d), (et ar H prescmlv subject to any of the disqualification provisions Yer Na
OF SN FUIT o e o

See Appendix, Column §. for state response.

The undersigned i issuer hereby undertakes to furnish to any state admlmstrator of any state in which this notice is filed, a2 notice on
Form D (17 CFR 239 500) at such times as requxred by state law. .

s

3. The undemgncd issuer hereby undertakes to t‘umxsh to the siate admxms&rators. upen written reguest, mformauon furnished by the
issuer to offerees.
4. The undersignea issuer represents that the issuer is familiar with the conditions that must be satisfied to be enticled to the Uniform

limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the uurden of establishing that these conditions have been satisfied.

The issuer has read chis actification and knows the contents (o be true and has duly caused this notice (o be signed on its behaif by the
undersigned duly authorized person. .

[ssuer (Print or Type) i o Signature ) : Date _ L
4t A ‘ ’ - July 8, 2003

Alliance Petroleum Corporation % . I 7 . :

Name (Print or Type) WPn’m or Type) ) : . o
John W. Miller President

Instruction:

Print the name and title of the signing r:prsemauve under his signature for the state portion of this form. Onre copy of every nctice on
Form D must be mamza!ly signed. Any copies not manually signed must be photocopies of the mznually signed copy or bear typed or printed

signatures.
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APPENDIX

.- 2 3

Type of security
and aggregate
offering price

offered in state

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

~ Type of investor and
amount purchased in State
(Part C-Item 2)

under State ULOE|

5 ]

Disqualification

(if yes, attach

explanation of
waiver granted)
(Part E-Item])

1

State

(Part C-Item!)

Yes No

" Number of

f
Accredited ’
Investors |

Amount

|  Number of
Non-A credited
Investors

Amount

|
i

Yes No

AL

|

I
|
|
|

AK

AZ

X | Partnership

25,000

AR

CA

X Partnership

23 927,142

" CO

CT

DE"

DC
FL

GA

HI!

1D

IL

X Partnership

149,972

IN-

1A

X Partnership

114,500

KS-.

KY

LA
ME

‘MD

X Partnership

25,000

Mi

MN

MS

MO

X Partnership

1 1575,000

X
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-[tem 1)

3 .

Type of security
and aggregate
offering price
offered in state

Type of investor and

- amount purchased in State

(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
- explanation of
waiver granted)
{Part E-I:tem])

State

Yes ' No

{Part C-Item1)

Number of
Accredited
Investors -

Amount

Numher of
Non-Accredited
Investors

Amount

Yes . No

MT

Partnership

1

25,000

NE

NV

NH

NJ

NM

NY |

Partnership

100,000

NC

ND

OH

X Partnership

' 695,160

oK

COR_

PA

X Partnership

271,976

RI

SC

SD

TN

TX

X Partnership

11

143,250

uT |

VT -

VA

WA

wv

W1

WY




